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GENERAL PROVISICNS

1. DEFINITIONS

As used throughout this ccntract, the following terms shall
have the ncanings sct forth below:

(a) The tern "Scerctary" reans the Seeretary, the Under Secre-
tary, or any Assistant Sccrutary of the Department and the head or
any ossistant head of the cxccutive agency; and the term “his duly
authorized representative” means any person or persons or board (other
than the Contracting Officur) authorized to act for the Secrctary.and
the term "Department” means thet component c¢f the Government having
cognizance of this contruet and represented by the Contracting Officer
executing this contract.

g (b) The term "Contracting Officer" neans the persou cxeeuting

this contract on behalf of the Governuent, and any cther officer or
ecivilian employce who 1s a properly designated Contracting Officer,
and the tern includes, except as otherwise provided in this contract,
the authorized represcentative of a Contracting Officer acting within
the lindits of his authority.

(e¢) Except as otherwise provided in this contract, the tern
"subcontracts" includoes purchas: orders under this contract.

(d) The tern "centract work' means all work to be perforned
under this contract including =uy studies covering fundamental, theo-
retical, or experimental investigations; any extension of the inves-
tigative findings and theorics »f a scientific and technical nature
into practical application; any tangible terms, hercinafter referred
to as supplics, if called for herein, furnished to the Government:
and any reports, data, computations, plaas, drawings, and specifica-
tions with respecect to the foregoing.

2. CHANGES

The Contracting Officer ncy at any time, by a written order, and
without notice to the surctics, moke chaages, within the gencral scope
of this contract, in any onc or norc of the following: (i) drawings,
designs, or specifications, wherc the supplies to be furnished are to
be specially nanufactured for the Govermaent in accordance therewith;
(i1) nethod of shiprent or packing, and (iii) place of delivery. If
any such change causes an incrcasc or decrease in the cost of, or the
tine requilred for, performance of this contract, an equitablce adjust-
ment shall be made in the contract price or delivery schedule, or
both, and the contract shall be nodified in writing accerdingly. Any
clain by the Contractor for adjustiient uader this clause rmust be as-
serted within 60 days from the date of receipt by the Contractor of
the notification of change; PRCVIDED, however, that the Contracting
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Officer, 1f he deeides that the facts Justify such action, may reccive
and ect upon any such clain ascerted at any time prior to final pay-
ment under this contract. Failure to agree to any adjustment shall
be a dispute concerning a question of fact within the neaning of the
clause of this contract entitled "Disputes.” However, nothing in
this clausc shall excuse the Contractor from proceeding with the ceon-
tract as changed.

3. EXTRAS

Except as otherwise provided in this contract, no payent for
extras shall be made unless such extras and the price therefor have
been authorized in writing by the Contracting Officer.

4. VARTATION IN QUANTITY

No variation in the quantity of auny iten called for by this con-
tract will be accepted unless such variation has been caused by con-
ditions of loading, shipping, -r packing, or allowances in manufac-
turing processes, and then only to the extent, if any, specificd
elscewhere in this contract.

5. YKIPECTION

(a) All supplies (which tern throughout this clausc includes
withouvt liudtation raw materials, couponents, internediate asscrblies,
and cod products) shall be subject to inspection and test by the Gov-
ermient, to the extent practicshle at all times and places including
the reriod of manufacture, and in any cvent prior to final acceptance.

(b) In case any supplics or lots of supplics arc defective in
naterial er workmanship or oth.rwise not in conforrity with thae re-
quirenents of this contract, the Governrient shall have the right
either to reject then: (with or without instructions as to their dis-
position) or to require their zorroction. Supplies or leots of sup-
plies which have been rejected or required to be corrected shall be
renoved or corrected in place, as reguested by the Contracting Officer,
by and at the expense of the Cmitractor promptly after notice, and
shall not again be tendered for acceptance unless the forner tender and
either the rejeetion or requir-iaent of correcticon is disclosed. If
the Contractor falls promptly to remove such supplics or lots of sup-
plies, when requested by the Contracting Officer, and to procecd
promptly with the replaccment or corrcetion thereof, the Governrent
cgither (i) may by contract or otherwise replace or correct such sup-
plics and charge to the Contractor the cost occasioned the Covernment
thercby, or (11) nay terminate this ceontract for default as provided
in the clause of this contract :ntitled "Default’. Unless the Con-
tractor clceets to correct or replace the supplies which the Governnent
has a right to reject and 1s able to make such corrcction or replace-
nent within the required delivery schedule, the Contracting Gfficer
may require the delivery of suca supplics at a reduction in price

%
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which is eduitable under the circunmstances. Failure to agree to such
reduction of price shall be o dispute concerning a question of fact l
within the neaning of the clause of this contract entitled "Disputes”.

(c) 1Ir any inspection cr test is made by the Government on the
prenigses of the Contractor or a subcontractor, the Contractor without
additional charge shall provide all reasonable facilitics and assist-
ance for the safety and converience of the Governnment inspectors in
the performance of thelr dutics. If Governnent inspection or test is
made at a point other than the premises of the Contrachtor or a sub-
contractor, it shall be at the expense of the Government, PRCVIDED,
that in casc of rejeetion the Government shall not be liable for any
reduction in value of sarplas ased in connection with such inspection
or test. All inspecticns and tests by the Government shall be per-
formed in such a manner as nct to unduly delay the work. The Govern-
ment reserves the right to charge to the Contractor any additienal
cost of Government inspection and test when supplies are not ready at
the time such inspection and test is requested by the Contractor. Final
acceptance or rcejection of the supplies shall be made as promptly as
Practicsble after delivery, except as otherwise provided in this con-
tract; but failure to inspeet and accept or reject supplics shall
neither relieve the Contractor from responsibility for such supplics
as are not in accordance with the contract requirements nor irpose
liability on the Government therefor.

(d) The inspection and test by the Govermment of any supplics
or lots thercof doecs not relicve the Contractor from any responsibility
regarding defects or other failurcs to nect the contract requirements
which may be discovered prior to final acccptance. Except as other-
wise provided in this contract, final acceptance shall be conclusive
except as regards latent defects, fraud, or such gross mistakes as
anount to fraud.

(e) The Contractor shall provide and maintain an inspection
systen acceptable to the Goverinent covering the supplies hereunder.
Records of all inspection work by the Contractor shall be kept com-
Plete and available to the Government during -the. performance of this
contract and for such longer period as may be specified clsewhere in
this contract.

6. RESPONSIBILITY FOR SUPPLIE:

Except as otherwlse provided in this contract, (i) the Contractor
shall be rcsponsible for the supplics covered by this contract until
they are delivered at the designated delivery point, regardless of
the point of inspection; and (ii) the Contractor shall bear all
risks as to rejected work after notice of rejection.

7. ASSIGNMENT OF CLAIMS
(a) Pursuant to the provigions of the Asgignment of Claims Act

of 1940 as amended (31 U.S. Code 203, Ll U.S. Code 15), if this
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contract provides for payments aggregating $1,000 or nore, claims

for moneys duc or to becone due to the Contractor from the Govern-
uent under this contract uay be assignzd to a bank, trust company,

or other financing instituticn, including any Federal lending agency,
and nay thercafter be further assigned and recassigned to any such
ianstitution. Any such assignoent or reassigmment shall cever all
amounts payable under this centract and not already paid, and shall
not be made to more than onc party, except that any such assignment
or reassignnent may be made tn one party as agent or trustee for two
or nore parties participating in such Zinancing. Notwithstanding any
provision of this contract, payiwent to an assignece of any moneys due
or to become duc under this e itract shall not, to the extent provided
in said Act as amended, be sukject to reduction or set-cff.

(b) In no event shall crpies of this contract or of any plans,
specifications, wr other sinilar documents relating to work under
this contract, 1if wmarked "TOP SECRET," "SECRET," "CONFIDENTIAL,"
be furnished to any assignee of any claim arising under this contract
or to any other person not entitled to receive the sane; FPR¢YVIDED,
that a copy of any part or all of this contract so marked nay be fur-
nished, or any information contained thorein may be disclesed, to such
assignee upon the prior writt.1 authorization of the Contracting (fficer

(c) The Contractor shall obtain the written authorization of
the Contracting Officer prior to the assignnent of any rights under
this contract.

8. ADDITIONAL BOND SECURITY

If any surety upon any bond furnished in connection with this
contract becomes unacceptable to the Governnent, or if any such
surcty fails to furnish reports as to his financial condition fronm
time to time as regquested by the Governuent, the Contractor shall
prouptly furnish such additioral security as nay be required from
tine to time to protect the interests of the Government and of per-
sons supplying labor or matericls 4n the prosecution of the work
contemplated by this contract.

9. FEDERAL, STATE AN® LOCAL T/XES

(a) DEFINITIONS. As used throughout this clause, the following
terns shall have the neanings =2t forth below:

(1) The torm "dircet tax" means any tax or duty
directly applicable to the corpleted supplices or
services (as distinguished from taxes directly ap-
plicable to materials and conponents used in the
manufacture or furnishing of the completed supplies

or services) covered by this contract c¢r any other
tax or duty from which the Cortractor or this trans-
artion is excupt. It includes any tax or duty dircctly

S e ooproyuet. ¥, 1955 L -4
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applicable to the impu?%g%ydii production, processing,
nenufacture, construction, sale, or usc of such sup-
Plies or services: it alsce includes any tax levied on,
with respeet to, or n:asurcd by sales, receipts fron
sales, or use of the supplies or services covered by
this contract. The t:rm does not inelude transportation
taxes, unemployment coupensation taxes, social scecurity
taxes, income taxes, ..xcess profits taxcs, capital stock
taxes, property taxes, and such other taxes as are not
within the definition of the term "dircet tax! as sct
forth above in this paragraph.

(11) The term "contract date" means the effective
date of this contract if it is a negotiated contract
or the date set for th. opening of bids if it is a
contract cntered into us a result of formal advertising.
For the purpose of any additional procurement of supplics
or scrvices called for by any agreeucnt supplcnental
hereto, the term "eontract date” shall refer to the date
of such supplomental e recerent.

(b) FEDERAL TAXES, Except as may be otherwise provided in this
contract, the contract price includes all applicable Federal taxes in
effect cn the contract date.

(c) STATE OR LOCAL TAXES. Except as may be otherwise proviced
in this contract, the contract price does not include any State or
Jocal direct tax in effect cn the contract date.

(d) EVIDENCE OF EXEMPTION: The Government agrees, upon request
af the Contractor, unless there :xists no legal basis to sustain an
exemption, to furnish a Tax Exempsion Certificste or other similar
evidence of exemption with respect to any direct tax not included in
the contract price pursuant to this clause; and the Contractor agrees,
in the event of the refusal of the applicable taxing authority to ac-
cept such evidence of exemption, (i) promptly to notify the Contracting
Officer of such refusal, (ii) to cause the tax in question to be paid
in such manner as to preserve all rights to refund thereof, and (iii)
if so directed by the Contracting Officer, to take all necessary action,
in cooperation with and for the tenefit of the Government, to secure
a refund of such tax (in which event the Government agrees to reim-
burse the Contractor for any and all reasonable expenses incurred at
its direction).

(e) PRICE ADJUSTMENT. If, after the contract date, (i) the
Federal Government or any State cr local government either imposes
or increases (or removes an exemption with respect to) any direct
tax, or any tax directly applicabie to the materials or components
used in the manufacture or furnisting of the completed supplies cr
services covered by this contract, or (ii) the Federal Government or
any State or local government refuses to accept the evidence of exemp-
tion, furnished under paragraph (&) hereof, with respect to any direct
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tax excluded from the contract price, or fiii) the Federal Government
does rnot furnish a tax exsmption certificate or other similar evidence
of exemption with respect to any direct tax excluded from the contract
price, and if under either (i), {ii), or {iii) the Contracter is
cbliged to and does pay or bear vthe burden of any such tax (and dces
not secure a refund thereof), the contract price shall be correspondingly
increased, and if interest and renslties are incurred by reascn of
delay in payment of such tax on the instruction of the Contracting
Officer, and suech interest and penalties are legally imposed, the con-
tract price shall be correspondingly increased, If, after the contract
date, “he Contractor is relieved in whole or in part from the payment
or the burden of any direct tax iacluded in the contract price, or any
tax directly applicable to the materials or components used in the
manufacture or furnishing of the completed supplies or services covered
by this contract, the Contractor agrees promptly to notify the Contrac-
ting Officer of such relief, and the contract price shall be corres-
pondingly decreased or the amount of such relief paid over to the
Government. Invoices or vouchers covering any increase or decrease

in centract price pursuant to the provisions of this paragraph shall
state the amount therecf, as s separate added or deducted item, and
shall identify the particular taz imposed, increased, eliminated, cr
decreaged.

(f) RYFUND OR DRAWBACK. I¥ any tax or duty has been included
in the contract price er the prize as adjusted under paragraph (e) of
this clause, and if the Contractor is entitled to a refund or drawback
by reason of the export or re-export of supplies covered by this con-
tract, or of materials or components used in the manufacture or fur-
rishing of the completed supplies or services covered by this contract,
the Contractor agrees that he will promptly notify the Contracting
Officer thereof and that the amount of any such refund or drawback
obtained will be paid over to the Government or credited against amounts
due from the Government under this contract; PROVIDED, however, that
the Contractor shall not be required to apply for such refund or draw-
back unless so requested by the CUontractirg Officer.

10  DISPUTES

gxcept as otherwise provided in this contract, any dispute con-
cerning a question of fact arisine under this contract which is not
disposed of by agreement shall be decided by the Contracting Officer,
who shall reduce his decision to writing and maill or otherwise furnish
a copy thereof to the Contractor. Within thirty (30) days from the
date of recelpt of such copy, the Contractor may appeal by mailing or
otherwise furnishing to the Contracting Officer a written appeal ad-
dressed to the Sceretary, and the decision of the Secretary oi his
duly authorized representative for the hearing of such appeals shall,
unless determined by a court of c.apetent curisdiction to have been
fraudulent or capricious or arbitrary or so grossly erroneocus as neces-
sarlly to imply bad faith, or not supportec. by substantial evidence, be
final and conclusive: PROVIDED, That, if no such appeal is taken, the
decision of the Contracting Officer shall be final and conclusive In

FP (0ct.8, 1956) s
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cennection with any appeal prcceeding under this clause, the Contractor
shall be afforded an opportunity to be heard and to offer evidence in
support of its appeal. endirg final decision of a dispute hereunder,
the Contractor shall proceed diligently with the performsnce of the
contract and in accoriance with the Contracting Officer's decision.

11. BUY AMERICAN ACT

The Centractor agrees that there will be delivered under this con-
tract only such unmanufectures articlen, materials and supplies {which
term “articles, materials and supplies' is hereinafter referred to in
this clause ag "supplies") as have beer mined or produced in the United
States, and only such manufactured supplies as have been manufactured
in the United States gubstantially all frem supplies mined, preoduced
or manufactured, as the case may be, ir the United States. Pursuant
to the Buy American Act (L1 U. S. Code 10a-d), the foregoing provision
shall not =apply (i) with respect to surplies excepted by the Secrectary
from the applicaticn of that Azt, (11) with respect to supplies for use
outside the United States, or (iii) with respect to the supplies to be
delivered under this contract which are of a class or kind determined by
the Secretary or his duly authorized representative net to be mined, pro-
duced, or manufactured, as the case may be, in the United States in suf-
flciz=nt and reasonably available commereial quantities and of a satis-
factory quality, or (iv) with regpect to such supplies from which the
supplics to be delivered under this contract are manufactured, as are
of a class or kind, determined by the Secretary or his duly authorized
representative not to be mined, produced; or manufactured, as the case
may be, in the United States ir sufficisnt and reasenably avallable com-
mercial quantities and of a satisfactory quality: PRCOVIDED, That this
exception (iv) shall not permit delivery of supplies manufactured out-
side the United States if such supplies are manufactured in the United
States in sufficient and reascrably availlable commercial quantities and
of a satisfactory quality.

12. EIGHT-HCUR LAW OF 1912

This contract, to the exteat that it is of a character specified
in the Eight-Hour Law of 1912 25 amended (LO U, S. Cede 324-326) and
is not covered by the Walsh-Healey Public Contracts Act (41 U. 8. Cede
35-45) is subject to the following provisions and exceptions of said
Eight-Hour Law of 1912 as amended, and 4o all other provisiens and ex-
cepticns of said Law.

No laborer or mechanic doing any pert of the work contempla-
ted by this contract, in the cmploy of the Contractor or any sub-
contractor contracting for any part of the said work shall be re-
quired or permitted to work moroe than eight hours in any one cal-
endar day upon such work, cxcept up@ff&l wcondition that cempen-
sation is paid to such laborer or mechanic in accordance with the
provisions of this clause. The wages of every such laborer and
mechanic employed by the Contracter or any subcontractor engaged
In the performance of this centract shall be computed on a baslc day rate

7]
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elgh@ hours per day; and werl in excess of eight hours per day is
permitted only upon the condition that every such laborer and me;hanic
shall be compensated for all hours worked in excess of eight hours
per day at not less than »ne and one-~-half times the bagic rate of
giyéjxgogoiiCh violation ?f the requirsments of this clausc a penalty
labofer x mar; shall be imposed upon the Contractor for each such

o redujred ?c anic_for every’palendar day in which such employec
o wiﬁhout)r pe?@}tted to labo? more than eight hours upon said
cléuser o ;§§e1:;n§t92mpensat?on computed in accordance with this
and Demepit o thgbGive;;;ezigs imposed shall be withheld for the use

13. WALSH-HEALEY PUBLIC CCNTRACTS ACT

tole Iiu;hizegontract is for th? manufacture or furnishing of mater-
ey éx065§ $lO,OgrtiCle§ or equipment in an amount which exceeds or
Contract; o 2 0 and is otherwise subject to the Walsh~Healey Public
boratod ﬁy ;efis amended (41 1. S. Code 35~L45), therec are hereby incor-
said Act and r;reice.all Tepresentations and stipulations required by
hol r@presentcfg ations 1ssued thereunder by the Secretary of Labor,
rulinué &né : : ions an@ stipuiations being subject to all applicable
oF Tire h;reafzo?rpre?atlons of the Secretary of Labor which are now

be retui: 3 u% bg in ef?ect, 2xcept that the Contractor shall no%

22 rejilred to include this clausc in subconé?éggé igsued ﬁéréun@EE

when the 1 : :

& nclusion of this clause i :
*_‘_\ [ NP Ly ] . o .
O conflict with the Seonrl; =282 A0 8 supoontract would jeopardize
tion with ; 2Sgurity ~onsiderations established in connec-
<200 With this contract. - T T e T S A T T T s

b NONDISCRTMTNATTAN Tg EMPL( YMENT

{a p .
( ) In connection with the perfoarmance of werk under this con-

'nﬁract the ¢ vE - :
’ ontractsr agrees.nct to discriminate against any employee

or 2

natiggiicgﬁz fzr employment b§§ause of race, religion, coler, or

Limited 4o %hﬂ’f %he gforesald provisioa shall include, but nct be

transfor ,ren;u:E %ow1ng: emp?oyment, upgrading, demction, orx

tion rétes 6f itment or recruitment advertising; layoff or termina-

fop training inpiya?r other fo?ms of' compensation; and selection

post hereéftér 1eiu 1ng_appreﬂt}ceship. The Contractor agrees 1o

applicantg o ;n ionsplcuous ptaces, available for employees and

Officer sobts nployment, notices to be provided by the Contracting
A0g forth the provisions of the nondiserimination clause.

.-Lb Y .
- ( ) The Contractor furthe: agrees to insert the forcgoing pro-

'ViSiﬂl’l in a] . N
all subcontracts issucd hereunder, except subcontracts for

standard o srei i

oF tho forgmzfrc1al supp11e§ or raw materials, and except as insertion
EEEE%Wﬁi%ﬁb%hem§§£rgxiﬁigg 1n a subcontract woyuld jeopardize or con-
e = LD MG SCCUrLEY ®orgider tions established in conneetion with

e, LS C ontract.
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15. OFFICTIALS NOT TO BENEFIT

No member of or delegate to Cengress, or resident commissicner,
shall be admitted to any share or part of this contract, or to any
benefit that may arise therefrom: but this provision shall not be con-
strued to extend to this contract if made with a corporation for its
genersl benefit.

16. COVENANT AGAINST CONTINGENT FEES

The Contractor warrants that no person or selling agency has been
employed or retained to solicit nr secure this contract upon an agrecment
or understanding for a commission, percentage, brokerage, or contingent
fee, excepting bona fide employees or bona fide established commercial
or selling agencies maintained by the contractor for the purpcse of
seceuring business. For breach or violation of this warranty the Govern-
ment shall have the right to annul this centract without liability or in
its discretion to deduct from the contract oHrice or consideration the
full amount of such commission, percentage, brokerage, or contingent fee.

17- AIRCRAFYT IN THE OPEN

If this contract is a negotiated fixed-price type of contract for
productisn or modification of ailrcraft (or missiles having the general
characteristics of aircraft) the clause set forth below shall apply:

(a) Subject to the definitions and limitations prescribed in
this clause, the Government assumes the risk of damage to or loss or
destruction of aircraft {or missil:s having the general characteristics
ef aircraft) in the open, PROVIDED, that such damage, less, or destruc~
tion is caused by any of the follewing perils;

(1) Fire; lightning, windstorm, cyclone, tornade, hail; explosion;
riot, riot attending a strike, civil commoticn, vandalism and malicious
nischief; sabotage; aireraft or objccts falling therefrom, vehicles ruaning
s On land or tracks, excluding vehicies owned or operated by the Contractor
or any agent or employec of the Contractor; smoke; earthquake or volcanic
eruption; flood, meaning thereby'risiné%of g body of water hostile ecr
warlike action, including action in hinderirg, combating, cr defending
against an actual, impending or expoacted attack by any government or
soverelgn power (de Jure or de facmo), or by any authority using military,
naval, or alr forces, or by any asgent of any such govﬁ%nment, power, auth-
ority, or forces; or

(ii) Other peril of a typ: noty aﬁﬁbove, if such other peril
is customarily covered by insurance {(or BY & reserve for self-insurance)
in accordaace with the normal practice of the Cgﬁfractor, or a prevailing
Practice in the industry in which the Contractor 'i8 engaged with respect
to similar property.
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(b) For purposcs of this clause:

(1) The term “Aircrars” means airveraft to be furnished to
the Government under this contract, including cemplete aircraft; and
aireraft in the course of manuinctur: or modification, including en-
gines, instruments, subassemblics, parts, and equipment installed
therein, or in process of installation, and all uninstalled property
withdrawn from stores for instaellation in aireraft in the open or
temporarily removed from such aircraft, provided such uninstalled pro-
perty is in the open.

(i1) The term "in the open' means located wholly outside of
buildings or roofed structures.

(¢) The Government's ~bligation under this clause shall extend
only to aircraft in the open under conditions approved by the Coatrac-
ting Cfficer, and shall nnt ext.nd to the following:

(i) less, destruction, or damage resulting from failure of
the Contractor, duc to willful misconduct or lack of good faith of any
of the Contractor's managerial personnel, to maintain and administer a
program for the maintenance, repalr, protection, and prescrvation of
alreraft in the open, in accordince with scund industrial practice. The
term "Cintractor's managerial perscnnel” means the Centractor's divectors,
officers, and any of itg managers, superintendents, or other equivalent
representatives who have supervision or direction of all or substantially
all of the Contractor's business, nr all or substantially all of the
Contractor's operation at any onc plant or separate leocatien at which
this contract is performed, or - separate and complete majer industirial
operation in conneetion with the performaisce of this contract;

(ii) loss, destructicn or damage to aircraft in the possession
or control of any subcontractor, except to the extent that the subcon-
tract, with the approval of the Contracting Officer and consistent with
this clause, may otherwise provida.

(d) The Contractor warrants that the contract price dees not
and will not include any charge or regerve for insurance (including
self-insurance funds or reserves ) CQG@}ing damage to or loss or destruc-
tion of aireraft in the open causcd by any of the perils set forth in
baragraph (@J' hereof,

(e) In the event of damago te or loss er’éﬁ%ﬁruction of air-
crafh in the open, the Contractor shall take all reasonable steps to
Protect such aircraft frnm.furthcr-dru‘;;,; borate damaged and undam-
aged aircraft, put all aireraft in the esible order, and furnish
to the Contracting Officer a statoment® -

(1) the lost, destroyed, or damaged amireraft;

(ii) the time and origin of the loss, destruction, or damage;

(1ii) all known interests in commingled property of which
aireraft in the cpen are a part;

FP (Oct. 8, 1956) b
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(iv) +he insurance, if any, covering any part of the interest
in such commingled propersy.

The Contractor shall be reimbursed for expenditures made by it in
performing its obligations undcr this paragraph, to the extent approved
by the Contracting Officer and this conbract shall be modified in writ-
ing accordingly.

(£) If prior tr accevtance by and delivery to the Government
any aircraft in the open is lest, destroyed, or damaged due to any of
the perils set forth in paragrzph (a) hereof, the Government may, unless
otherwise provided in this coniract, elect to require that such aircraft
be replaced by the Ccntractor nr restored by the Contractor to the condi-
tion in wvhich it was imnediately prior o such damage. If the Government
requires the aircraft to be replaced or restored, an equitable adjust-
ment shall be made in the amount due under this contract and in the bime
required for its performance, nand this contract shall be modified in
writing accordingly. Alternatively, the Government may elect to termi-
nase this contract as to any such lost, destroyed, or damaged aircrarft,
and in that event the rishts of the parties shall be as provided in the
clause entitled Termination for Convenience of the Geovernment.

(g) In the event the Contracter is at any time reimbursed or
compensated by any third person for any damage to or loss or destruction
of any alrecraft in the open caused by any peril set forth in paragraph

a) hercof for which the Contrs.otor has been compeusated by the Govern-
ment, it shall equitably reimburse the Government. The Contractor shall
do nothing to prejudice the Government's rights to rcocover against
third parties for any such loss, destruction or damage and, upon The
request of the Contracting Officer, shall at the Government's cxpense,
furnish to the Goverament all reasonable assistance and cooperalion
(including the prosecution of suit and the execution of instruments of
assignment or subrogation in Ffavor of the Government) in obtaining re-
covery.

(h) Any loss or destruetion of, or damage to, preperty fur-
nished by the Government will b governed by the clause of this con-
tract entitled "Govermment-Furnished Property,"” to the extent that
such clause is, by its terms, applicable.

(i) Any loss, or destruction of , or damage to, aircraft cc-
curring in connection with operntions of said airceraft will be governed
by the clause of this contract cutitled "Flight Risk," to the extent
that such clause is, by its terms, applicable.

18. MILITARY SECURITY REQUIREM:NTS
(a) The provisions of this clause shall apply to the extent that
this contract involves access to security information classificd "Cen-

fidential” including "Confidential - Modified Handling Authorized" or
higher.

FP (Oct. 8, 1956)
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(b) The Government shall nctify the Contractor of the security
classification of this ccntract nnd the elements thereof, and of any
subsequent revisions in such sceurity classification, by the usc of a
Security Requirements Check List (DD Form 25U and 254-1).

(e) To +the extent the Government has indicated as of the date
of this contract, or thercafter indicates, security classification under
this contract as provided in paragreph (b, above, the Contractor shall
safeguard all classified elements of this contract and shall provide and
maintain a system of security controls within its own organization in
accordance with the requirements ~f:

(1) the Sceurity Agreement (DD Form 441), including the Department
of Defense Industrial Security Marual for Safeguarding Classified Infor-
mation as in effect on date of this contract, and any modification to
the Sccurity Agreement for the purpose of adapting the Manual to the
Contractor's business; and

(ii) any amendments to said Manual made after the date of this
contract, notice of which has boen furnishad to the Contractor by the
Security Office of the Military Dopartment having securlty cognizance
over the facility.

(d) Representatives of the Military Department having security
cognizance over the facility and representatives of the contracting
Military Department shall have the right to inspect at reasonable inter-
vals the procedures, methods, and facilities utilized by the Contractor
in complying with the sccurity requirements under this contract. Should
the Government, through its authorized representative, determine that
the Contractor has not complicd with such requirements, the Government
shall inform the Contractor in writing of the proper actieons to be
taken in order to effaect complionce with such requircments.

(e) If, subsequent to the dote of this contract, the sccurity
classifications or requirements urder this contract are changed by
the Government as provided in this clause and the security costs under
this contract are thercby increased or decreasad, the contract price
shall be subject to an equitable adjustment by reason of such increasecd
or decreased costs, Any ecquitable adjustmeat shall be accomplished in
the same manner as if such chang:s werc directed under the "Changes"
clause in this coutract.

(f) The Contractor agrees to insert, in all subcontracts hereunder
which involve access to classificd security information, provisions which
shall conform.substantially to the language of this clause, including
this paragraph (f) but excluding the lnst sentence of paragraph (¢) of
this clause.

(g) The Contractor also agrees that it shall determine that any
subcontractor Proposed by it for tii: furnisting of supplies and ser-
vices which will involve access to classified information in the Con-
tractor's custody has been granted ..n approrriate facility security

FP (Oct. 8, 1956)
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clearance, which is still in e.fect, prior to being accorded access
to such classifizd securlty ir:ormation.

19. UTILIZATION OF SMALL BUSINESS CONCERNS

(a) Tt is the policy =f the Government as declared by the Con-
gress to bring about the greatest utilization of small business con-~
cerns which 1s consistent with efficient production.

(b) The Contractor agrees to accomplish the moximum amount of
subcontracting to small business concerns that the Contractor finds
to be consistent with the efficient perfformance of this contract.

20. EXAMINATION OF RECORDS

The following clause will be applicablc in all negetiated fixed-
price supply contracts and purchase arders in cxcess of $1,000.

EXAMINATION OF RECORDS

(a) The Contractor agrecs that the Contracting Officer or any
of his duly authorizcd representatives shall, until the expiration
of three years after final payment under this contract, have access
to and the right to examinc any directly pertinent books, documents,
Papers and records of the Controctor involving transacticns related
to this contract.

(b) The Contractor further agrees to include in all his sub-
contraets hereunder a provisiorn to the effect that the subcontractsr
agrecs that the Contracting Of'ficer or any ¢f his duly authorized
representatives shall, until the expiration of thrac years after
final payment under the subcontract, have access to and the right to
examine any directly pertinent hooks, documents, papers, and records
of such subeontractor involving transactions related to the subcon-
tract. The term "subcontract” s uscd in this clause excludes (1)
burchase orders not exceeding $1,000 and (ii) subcontracts or pur-
chasc orders for public utility services at rates established for
uniform applicability to the gereral public.

21. GRATUITIES

(a) The Government may, by written notice to the Contractor,
terminate the right of the Conticter to preceed under this contract
if it is found, aftcr notice and hearing, by the Secretary or his
duly authorized representative, that gratuities (in the form of
entertainment, gifts, or otherwise) were effered or given by the
Contractor, or any agent or reprosentative of the Contractor, to any
officer or employee of the Goverrment with o view toward securing a
contract or sccuring favorable treatment with respect to the awarding
or amending, or the making of any determinations with respect to the
prerformance of such corntract; IROVIDED, That the existence of the
facts upon which the Seeretary cr his duly authorized representative
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makes such findings shall be ir. issue angd may be reviewed in any com-
petent court.

(b) In the event this contract is terminated as provided in
paragraph (a) hereof, the Government shall be entitled (1) to pursue
the same remedies against the Contractor as 1t could pursue in the event
of a breach of the contract by the Contractor, and (ii) a8 a penalty in
addition %o any other damages to which it may be entitled by law, to
exemplary damages in an amount (as determined by the Secretary or his
duly authorized representative) which shall be not less than three nor
more than ten times the costs ‘acurred by the Centractor in providing
any such gratuities to any such officer or employee.

(C) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in additien to any other rights
and remedies provided by law or under this contract.

22. CONVICT LABOR

In connection with the performance of work under this contract,
the Contractor agrees not to emoploy any perscon undergoing sentence of
imprisonment at hard laber.

23. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT

The provisions of this clause shall be applicable only if the
amount of this contract is in excess nf $5,000.

(a) The Contractor shall report to the Contracting Cfficer,
Promptly and in reasenable written detail, each nctice or claim of
pPatent infringement based on the performance of this contract of which
the Contractor has knowledge.

(b) In the event of litigation agailnst the Government on account
of any claim of patent infringement arising out of the performance of
this contract or cut of the use of any gupplies furnished or work or
services performed hereunder, the Contractor shall furnish to the
Government,, upcn request, all evidence and infermation in possession
of the Conmtractor pertaining to such litigation. Such evidence and
informatien shall be furnished at the expense of the Government except
in those cases in which the Contractor has agreed to indemnify the
Government against the clainm being asserted.

2. REPORTING OF ROYALTTES

The provisions of this clause shall be applicable cnly if the
amount of the contract is in excess of $10,000,

(a) The Contractor shall report in writing (in quadruplicate) to
the Contracting Officer as soon as practicable after execution cf this
contract whether or not any royelties in sxcess of $250 have been paid

FP (Oct. 8, 1956)
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or are to be paid by the Contrz-~tor directly to any person or firm in
connection with the performance of this contract If royalties in ex-
cess of $250 have been paid or are to be pald to any person or firm, the
report shall include the following items of informabion with respect te
such royalties (including the initial $250):

(1) The name and address of each licenscr to whom royalties in
excess of $250 have been paid or are tn he paid,

o (2) The patent numbers, patent applicaticn serial numbers (with
filing dates), or other identifization o the basis for such royalties,
' .§3) The manner of computing the royalties censisting cf (i)

a brief identification of each royalty-bearing unit or process, (it)
the total amount of royalties, and (iii) the percentage rate or dcllars
and cents amount of royalties mn each such unit or process; FPROVITED
that if the royalties cannot be computed in terms of units cr dellars
and cents value, then other dats showing the menner in which the Con-
tractor computes the reyalties.

(b) In lieu or furnishing a report under paragreph (a), the Con-
tra?tor may furnish a single, crasclidated report for each accounting
period of the Contractor during which the Contractor has contracts with
thg Gove?nment, provided the Contractor ras requasted and obtained the
brior written approval of the Centracting Officer. Such consclideted
report shall be furnished, when +he furnishing therecf has been approved,
in the oumber of copies as approved, as socn as practicable after the
close of the aceounting perind covered by the report. Such consolidated
?eport Sh?ll be made in accordance with Contractor's established account-
133 practice, an@ shall include, for the accounting period, the total
?Ioggg of royalties accruing to each licensor at a rate in excess of
(ﬂj th—Per annum on the Contracter's over-all business, together with

al e nam? and address ef each such licensor, (ii) the patent numbers,
Eﬁtent application serial numbers (with filing dates), or cther identi-
Elcat%OQ Of the basis for such royalties, (iii) a brief descripticn of
he subject matter of the license under waich royalties are charged,
(iv) the percentage rate or unit amount, or 1f the royalties do nect
ac§rue by rate or unit amount, such cther data showing the manner by
Whl?h the royalties acecrue te lizensor, and (v) an estimate o1 approxi-
mation (without detailed acerunting) of the portion of such reyalties
?hat may be attributable to Goverament contracts. The Contractor shall,
it requested by the Govermment, furnish at Government expense a more
Siz:;iifﬂallocation of such royalty payments attributable to Government

o S(C) In;t@e event that the Contractor requests written approval to
erlsh consolidated reports undor paragraph (b) above, the Contracting
Officer shall promptly consider the request and furnish to the Contrac-
t?r 8 let?er stating whether or not the request is approved and, not-
w?thstandlng any such approval, the Contrecting 9fficer shall have the
right to questicn any such subseqguently furnished report as to accuracy
or completeness of data and to asx for additional information. The
Contractor shall furnish a copy of such lebbter of approval to the Con-
tracting Officer admini stering tliis contract. ‘
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(@) Afier payment of eighty percent (80%) of the amount of this
contract, as from time to time amended, further payment shall be with-
held untll a reserve of either (i) ten percent (10%) of such amount cr
(11) $5,000, which ever is less, shall have been set aside, such reserve
or the balance therecf to be retained until the Contractor shall have
furnished to the Contracting Officer the report called for by paragraph
(a) hereof or the copy of the letter approving the Contractor's request
to furnish the report under parazraph (b); PRCVIDED that no amcunt shall
continue to be withheld from payment for the causes specified in this
raragraph (d) if the Contractinz Gfficer shall find that the Contractor
has not been furnished s letter as required by paragraph (c) within a
reasonable time sfter making written request to submit a single, con-
solidated report under the previzions of paragraph (b) of this clausc;
and PROVIDED FURTHER that the Contracting Officer may, in his discre-
tion, order payment to be withheid in the amcunt and manner above pro-
vided if the report called for by paragraph (a) is unsatisfactory or (b)
is  dborbwh-has not been received, or if received, is found to be unsat-
isfactory. No amount shall be withheld under this paragraph when the
minimum amount specified by this paragrapk is being withheld under other
brovisions of this contract The withholding of any amount or subsequent
payment thereof to the Contractor shall not be construed as a waiver of
any right aceruing to the Governrment under this contract.

25. FILING OF PATENT APPLICATIONS

() Before filing or causing to be filed a patent application dis-
closing any subject matter of this coutract, which subject matter is
classified "Secret" or higher, the Contractor shall, citing the thirty
(30) day provision below, transmit the proposed application to the Con-
tracting Officer for determinaticn whether, for reasons of naticnal
securlty, such application should be placed under an order of secrecy
or scaled in accordance with the provisionz of 35 U. S. Code 181-188
or the lssuance of a patent should be otherwise delayed under pertinent
statutes or regulations; and the Contractor shall observe any instrue-
tions of the Contracting Officer with respect to the manner of delivery
of the patent application to the I7. S. Patent Office for filing, but
the Contractor shall not be denies the right to file such patent appli-
cation. If the Contracting Officer shall not have given any such in-
structions within thirty (30) days from the date of mailing or other
transmittal of the proposed application, the Contractor may file the
application.

(b) The Contractor shall furnish to the Centracting Officer, at
the time »f or prior to the time when the Contractor files or causes
to be filed a patent application disclosing any subject matter of this
contract, which subject matter is ~lassificd "Confidential," a copy of
such application for determination whether, for reasons of natienal
security, such application should ne placed under an order of secrecy
or the issuance of a patent should be otherwise delayed under pertinent
statutes or regulations.
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rhic (e) in filing any patent applieation coming within the secope cf
1:1? clause, ?he C?ntractor shll observe all applicable security regu-
dtfgns covering the transmission of classified subject mstter

26.  AUTHORIZATION AND CONGENT

. Th? follnwing clause shai; be epplicable in all contracts for supe

ﬁilizﬁ(%ncluding construetion wirk), excapt murchase orders of $5,000
The Government hercby wiv-s 1ts suthorization ond consent {withcut

Prejgdlce to its rights »f ind:anifieation, if such rights are provided
“for in this contract) for all usc and panutacture, in the performaace of
.Ehls contract or any part hereof or any amenddent hereto or any subeoh-
jiﬂétt?ereugder (including any Lower-tier suvcontract), of any patented

nvention (i) embodiecd in the structure or compesition of any article
fhe(dgliyery of’ which is accepted by the Governmont under this centract,
ggcﬁfl} gtili?ed in the machingry, tools, or metlcds the use of which

eassarily results from complisnce by the Centracter or the using sub-
contractor with (a) specifications or written provisicns new cr heveaitesr
formlag a purt of this contract, or (b) specific written inmstructicns
given by the Contracting Officcr directing the manver of porformance.
e CC{:rgctcr's entire liebility to the Goverament for patent infrinzg-
ﬁent s2zll be determined sclely by the provisioms of the indemnity clause,
if any, included in the contract and the Government assumes 1iahility for
511 other infringement to the cwtert of the nuthorization and censent
hereiQubove granted. .

27  PATENT RICGHTS

) .
- A2 As used in this claus:, the following tevms shalli bave the
mranlugs set forth below:
E T e * . )

. (1) 'he term "Suhject Inventicn" means any inverticn, improve-
m%g o1 ?1acovery (vhethex or not patentable) conceived or first actually
ge uped o practice either (4) ia the performance of the experimental,

AP o ) - - m g r 3 3 “ i
t:;fiupmun??l,“nr research work called for or required under this con-

ract, 31'<3} A6 the perfommanc: of any experimental, developmental, or
researci work releting to the sublaet matter of “hic contract which was
done upon. an arderstanding in wolting that a contract would bo avmrded;
PROVIDED thet +he term "Subicnt Tovertiep" shall unt include auny inve
't’t('fﬂ. . j. "'l“ P mvere§ " - 1‘ W e e N m‘ - .- L3 S P, e lune r\,ﬁli ANVEn-

i el ds specifieally SAintifizd and listed in the Schedule Ter the
burpose of exeluding it fror 4h. licenge gravted by this olau

Pl S}
]

{31) The term "Pocani.oal Persormel” meana any pereen empleyed
by or working wnder eontract wita the Cortracter (cther than o sububﬁm
Eractmr whosa responsdibilities w._th respect to rights accruing to the
Government In inventions avising under subecontracts are set fgrth in
paragraphs (g}, (h), and (1) of this clause) who, by reascu of the -
wature of his duties in econtectison with the nerfnrmhnca o bhis con-
tnum,'mmldxma&mmbhrbeiﬂ@mﬁﬁd m=mm«>inmﬂximw. S
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(1ii) The terms "subcontract” and "subcontractor' mean any
subcontract or subcontractor of the Contractor, and any lower-tier sub-
contract or subcontractor under this contract.

(v) (1) The Contractor agrees to and does hereby grant to the Govern-
ment an irrevocable, nonexclusive, nontrans®erable, and royalty-frec
license to practice, and cause to ve practiced by or for the United
States Government throughout the werld, each Subject Invention in the
manufacture, use and disposition according o law, of any article or
material, and in the use of any method No license granted herein shall
convey any right to the Government to manufacture, have manufactured, or
use any Subject Invention for the purpose of providing services or sup-
plies to the gencral public in comootition with the Contractor or the
Contractor's commercial licensces in the licensed fields.

(2) With respect to:

(1) any Subject Invention made by other than Technical Per-
sounnel ;

(119 any Subject Invention conceived prior to, but first
actually reduced to practice in th: course of , any of the experimental,
developmental, or research work spaeified dn (a)(i) above: and

(iii) the practice of any Subject Invention in foreign
countries; the obligation of the Contractor to grant a license as pro-
vided in (b)(1) sbove, to convey title as provided in (d)(ii)(B) or (&)

iv) below, and to convey foreign rights as provided in (e) below, shall
be limited to the extent of the Contractor's right to grant the same
vithout incurring any obligation to pay roysltics or ~ther compensation
to others solely on account of said grant. Nothing contained in this
Patent Rights clause shkall be decmcd tn grart any license under any in-
vention other than a Subject Invention.

(c) The Contractor shall furnish tr tre Contracting Officer the
following information and reports concerning Sub ject Inventicns which
reasonably appear to be patertable:

(;) a written disclosure promptly after conception er first
actual reduction to practice of each such Invention together with a
written statement specifying whether or not a United States ratent appli-
cation claiming the Invention has Li:en or will be filed by cor on behalf
cf the Centractor;

(11) interim reports, it least every twelve menths, commen-—
cing with the date of this contract, each listing all such Inventicns
concelved or first actually reduced to practice more than three menths
prior to the date of the report, and not listed on a prior interim re-
port, or certifying that there arc no such unreported Inventions; and

iii) prior to final sottlement of this contract, a final
report listing all such Inventions :ncluding all those previeusly listed
in interim reports.

(d) In connection with cach Subject Inventicn referred to in

(¢)(1) above, the Contractor shall do the following:
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(1) if the Centractcr specifies that a United States
patent application claiming such Invention will be filed, the Con~
tractor shall file or cause to be filed such application 1n due
form and time; however, if the Centractor, after having specified
that such an application would b: rfiled, decides not to file or cause
to be.filed said application, the Contractor shall so notify the Con-
tracting Officer at the carliest practicable date and in any event
:o; later thon eight months after first publication, public use or

ale.

(i1) if the Contractor specifiecs that a United States
patent application elaiming sueh Invention has not been filed and will
n?t be filed (or having specified that such an application will be
filed thereafter notifies the Centracting Officer to the contrary), the
Contractor shall:

‘ (A) inform the Contracting Officer in writing at the
earliest practicakle date of any publication of such Invention made by
or k?own to the Contractor or, where applicable, of any contemplated
publication by the Contractor, stating the date and ldentify of such
publication or contemplated publication; and

) (B) convey to the Government the Contractor's entire
rlght{ title, and intercst in such Invention by delivering to the Con~
tracting Officer upen written request such duly executed instruments
(prepared'by the Government) of assignment and application, and such
other papers as are deemed necessary to vest in the Government the
Contractor's right, title, and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughogt the world, subject, however, to the right of the Contrac-
tor specified in (e) belew to file forcign applications, and subject
further to the reservation of a ron-exclusive and royalty~free license
to the Contractor (and to its existing and future associated and affi-
liated companies, if any, within the corporate structure of which the
Contractor is a part) which liccnse shall be assignable to the succes-
sor of that part of the Contractor's buginess to which such Invention
rertains:

“ (iii) the Contractor shall furnish promptly to the Con-
tracting Officer con request an lrrevocable power of attorney to in-
spect and make copies of ecach Unitz2d States vatent application filed
by or on behalf of the Contractor covering any such Inventicn;

(iv) In the event the Contractor, or those other than the
Governmegt deriving rights from the Contractor, elects not to continue
Prosecution of any such United States patent application filed by or
on behalf of the Contractor, the “ontractor shall so notify the Con-
tracting Officer not less than sixby days before the expiration of
t?e response period and, upon writhen request, deliver to the Contrac-
ting Officer such duly executed instruments (prepared by the Government )
as are deemed necessary to vest in the Government the Contractor’'s
egtlre right, title, and interest in such Invention and the applica-
tion, subject to the rescrvation oz specified in (a)(ii) above; and

(V) the Contractor shnll deliver to the Contracting Officer
duly'executed instruments fully corfirmatory of any license rights
herein agreed to be granted to the Government,

Ep (Oct. 8, 1956)
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(e) The Contractor, nr thess other than the Government deriving
rights from the Contractor, shal! have the exclusive rights to file
applications on Subject Inventions in each foreign country within:

(i) nine months from the date a corresponding United States
applicaticon ig filed;

(i1) six months from the dante permission is granted to file
forelgn applications where such filing had been prohibited for security
reasons; or

(iii) such longer pericd as may be approved by the Contrac-
ting Cfficer. The Contractor shall, upon written request of the Con-
tracting Officer, convey to the (overmment the Contractor’s entiro
right, title, and interest in cach Bub ject Invention in each foreign
country in which an application has not been filed within the time
above specified, subject to the riaservation of a non-exclusive and
royalty-free license to the Contractor together with the right of the
Contractor to grant sublicenses, which license and right shall be as-
signable to the successor of that part of the Contractor's business to
which the Subjeect Invention pertains.

(f) If the Contractor fails to deliver to the Contracting 3Jfficer
the interim reports required by {e)(ii) above, or fails to furnish the
written disclosures for all Subjoeet Inventions required by (c)(i) above
shown to be due in accordance with any interim report delivered under
(c)(ii) or otherwise known to be nnreported, there shall be withheld
frem payment until the Contractor shall heve corrected such failures
elther ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand drllars ($5,000), whichever is less.
After puyment of eighty percent (80%) of the amcunt of this centract,
as from time to time amended, payment shall be withheld until a reserve
of elther ten percent (10%) of such amount, or five thousand dellars
\$5,000), whichever is less, shall have been set aside, such reserve
cr bolance thereof to be retained until the Centracter shall have fur-
nished to the Contracting Officer:

(1) the final report reguired by (c)(iii) above;

(i1) written disclosurce for all Subject Inventions required
by (c)(i)above which are shown to be due in accordance with interim re-
ports delivered under (e)(ii) abeve or in accordance with such final
reports or are otherwise known tco be unreported; and

(iii) the information ae to any subecontractor required by (h)
below. The maximum amount which may be withheld under this paragraph
(f) shall not exceed ten percent {10%) of the amount of this contract
or five thousand dollars ($5,000), whichever is less, and no amount
shall be withheld under this parazraph (f) when the amount specified
by this paragraph (f) is being withheld under other provisions of this
contract. The withholding of any amount or subsequent payment thercof
to the Contractor shall not be construed as a waiver of any rights ac-~
cruing to the Government under this contract. This paragraph (£) shall
not be construed as requiring the Contractor to withhold any amounts
from a subcontractor to enfeorce compliance with the patent provisions
of a subcontract. .

FP (Oct. 8, 1956)
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(g) The Contractor shall :xert all reascaable effort in negotia-
ting for the inclusion of this Patent Rights clause in any subcontract
heresunder of three thousand dellars ($3,000) or more having experimen-
tal, developmental, or research work as one of its purposes. In the
event of refusal by a susccontractor to accept the Patent Rights clause,
the Contractor shall not procced with the subcontract without written
authorization of the Contracting Officer, and upon cbtaining such auth-
orization, shall cooperate with the Government in the negotiation with
such subcontractor of an acceptuble patent rights clause; FPROVIDED,
however, that the Contractor shall in any event require the subcontrac-
tor tc grant to the Government watent rights under Subject Inventions
of no less scope and on ne less favorable terms than those which the
Contractor has under such subcoutracts, except that in no event shall
the subcontractor be required to grant to the Government patent rights
in excess of those herein agreed to be granted to the Government by the
Contractor.

(h) The Contractor shall, at the carlicst practicable date, nctify
the Contracting Officer in writing of any subcontract containing a patent
rights clause, furnish the Contracting Officer a copy of such clause, and
notify the Contracting Officer when such subcontract is completed. It is
understood that with respeet to such subcontract clause, the Government
is a third party beneficiary, and the Contractor hereby assigns to thc
Government all the rights thot vwae Contractor would have to enforce the
subcontractor's obligations for the benefit of the Government with res-
pect to Subject Inventions. The Contractor shall not be obligated to
enfores the agreements of any subcontractor hercunder relating to Subject
Tnventions.

(i) When the Contractor shows that it has been delayed in the
performance of this contract by reason of its 1nability to obtain in ac~
cordance with (g) above a suitable patent rights clause from a gqualified
subcontractor for any item or scrvice requircd under this contract for
which the Contractor itself doos not have available facilities or quali-
ficd personnel, the Contractor's delivery dates shall be extended for a
period of time equal to the duration of such delay; and, upon request
of the Contractor, the Contracting Officer shall determine to what ex-
tent, if aay, an additional cxtenglon of the delivery dates and an in-
crcasc in contract prices based upon additional costs incurred by such
delay are proper under the circumstances; and the contract shall be
modified accordingly. If the Coitractor, after exerting all reasonable
effort; is unable to obtain a qualificd subcontractor as set forth above,
the Contractor moy submit to the Contracting Officer a written request
for walver or modification of th. requircement that a suitable patoent
rights clausc be included in the subcontract.

Such request shall specifically state that the Contractor has uscd
all reasonable effort to obtain such qualified subcontractor, and shall
cite the walver or termination provision hercinafter set forth. If,
within thirty-five (35) days aftor the date of receipt of such request
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for a waiver or modification of said reguircment, the Contracting Offi-
cer shall fail to deny in writing such request, the requircment shall
be deemed to have been waived by the Government. If within such period
the Contractor shall reccive a written denial of such request by the
Contracting Offizer, this contraoet shall thercupon automatically ter-
minate and the rights anud obligntions of the parties shall be governed
by the provisions of the clause of this contract providing for termina-
tion for the convenicnce of th. Government.

28. COPYRIGHT

(2) The Contractor agress to and does herchy grant to the Govern-
ment, and to 1ts officers, agents and employces acting within the scope
of their official duties, (i) a royalty-frec, nonexclusive and irrevo-
cable licensc to reproduce, translate, publish, use, and dispose of,
and te authorizce others so to de, all copyrightavle mocerial first pro-
duced or composcd and dzlivered to the Government under this contract
by the Contractor, its cmployces or any individual or concern specifi-
cally cmployed or assigned to originate and prepare such moterial and
(ii) a license as aforesaid undcr any and all copyrightced or copyright-
able work not first produced or composced by the Contractor in the per-
formance of this contract but which is incerporated in the material fur-
nished under the contract, provided that such license shall be only to
the extent the Coatractor now has, or pricr to completion or final set-
tlement of the contraet may acquire, the right to grant such liccnse
without becoming liable to pay compensation to others solely because
of such grant.

(b) The Contractor agrees that it will exert all reascnable cffort
to advise the Contracting Offic.r, at the time of delivering any copy-
rightable or copyrighted work furnished under this contract, of any
adversely held copyrighted or copyrightable material incorporated in
any such work and of any invasi-n of the right of privacy therein con-
tained.

(c) The Contractor agrees o report to the Contracting Officer,
promptly ond in reasonable written detail, any notice or claim of copy-
right infringement reczived by the Contractor with respeet to any mater-
ial deliverced under this contract.

29. REPRODUCTION AND USE OF TECHNICAL DATA

The Contractor agrees to and does hereby grant to the Government,
to the full extent of the Contrictor's right to do so without paynent
of compensation to others, the right to reproduce, use, and disclese
for governmental purposces (including the right teo give to forcign gov-
ceraments for their use as the notional intercst of the United States
may demand) all or any part of the reports, drawings, blueprints, data,
and techniecal information speciticd to be delivered by the Contractor
to the Government under this contract, TROVIDED, however, that nothing
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PricsRes.- 22 -

Approved For Release 2001/05/01 : CIA-RDP81B00878R000400170007-8



ApprO\)ed For Release %@1105/01 : CIA-RPRS1800878R00040Q“ED007-8
ik

containcd in this paragraph shalil be deermed, directly or by implication,
to grant any liccnse under any patent now or hereafter issued or to
grant any right to reproduce anything else called for by this contract.

30. GOVERNMENT-FURNISHED PROPERTY

(a) The Government shall deliver tc the Contractor, for use in
conneetion with and under the torms of this contract, the property des-
cribed in the Schedule or speciiications, together with such related
data ar-d information as the Contractor may request and as may reasoi-
ably be required for the intended use of such property (hercinaftoer
referred to as "Govermient-furnished Property"). The delivery or per-
formance dates for the supplies or services to be furnished by the Con-
tractor under this contract arc based upen the expectation that Govern-
nent-furnished Property suitable for use will be delivered to the Con-
tractor at the times stated in the Schedule or, if not so stated, in
sufficient time to enable the Contractor 4o neet such delivery or per-
formance dates. In the event that Governnent-furnished Property is not
delivered to the Contractor by such time or times, the Contracting Offi-
cer ghall, uvpon tinmcly written request made by the Contractor, make a
determination of the delay occasioncd the Comtractor thercby, and shall
cquitably adjust the delivery or performonce dates or the contraet price,
or both, and any other contractunl provision affected by such delay, in
accordance with the procedurcs provided for in the clausc of this con-
tract entitled "Changes." In the cvent the Governnment-furnished Property
is reeceived by the Contractor ir a condition not sultable for the in-
tended use the Contractor shall., upon receipt thereof, notify the Con-
tracting Officer of such fact and, as directed by the Contracting Offi-
cer, either (1) return such propurty at the Governnent's expense or
otherwise disposc of the property, or (ii) effcet repalrs or modifica-
tions. Upon the comploetion of (i) cr (ii) above, the Contracting Officer
upon written request of the Contractor shall cquitably adjust the delivery
or performance dates or the contract price, or both, and any other con-
tractual provision affeeted by tihic rejection or disposition, or the re-
pair or modification, in accordaonce with the procedurcs provided for in
the clause of this contract entitled "Changes." The foregoing provisions
for adjustment are eoxclusive and the Government shall not he liable to
sult for breach of contract by reason of any delay in delivery of Gove
cronent-furnished Property or dclivery of such property in o condition
not suitable for its intended us..

(b) By notice in writing tihc Contracting Officer may decrcasc the
property furnished or to be furnished by the Government under this cone-
tract. In any such case, the Centracting Officer upon the written re-
guest of the Contractor shall cauitably adjust the delivery or per-

 formance dates or the contract price, or both, and any other contrac-
tual provisions affected by the decrease, in accordance with the pro-
cedurces provided for in the clause of this contract entitled "Changes."
FP (Oct.8, 1956)
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(e) Title to the Governrcot-furnished property shall remain in
the Government. Title to Govermient-furnished property shall net be
affected by the incorporation or attaclment thereof to any property
net owned by the Govermment, nor shall such Govermment-furnished pro-
perty, or any part thercof, be or become o fixture or losc its identity
ag personalty by reason of affixntion to any realty. he Contractor
shall maintain adequate property control records of Government-furnished
property in accordance with the provisions of the "Manual for the Control

(

of Government Property in the Pessession of Contractors" (Appendix B,

Armed Services Procurcnent Regulation) as in ceffect on the date of the
controet, which Monual is hercby incorporated by reference and made a

part of this contract.

(d) The Govermment-furnishi:d property shall, unless othcerwisce
provided herein, be used only for the performance of this contract.

(e)‘ The Contractor shall mnintain and administer, in accordance
with sound industrial practicc, o program for the maintenance, repair,
protection and prescervation of Covernnent-furnished property, until
disposed of by the Contractor in accordance with this clause. In the
event that any damage occurs to Government-furnished Property the risk
of which has been assumed by the Government under this contract, the
Government shall replace such items or the Contractor shall make such
repair of the property as the Government directs; provided, however,
that 1f the Contractor cannot cffeet such repair within the tinme re-
quired, the Contractor shall dispose of such property in the manner
directed by the Contracting Officer. The contract price includes no
compensation to the Contractor for the performance of any repair or
replacenent for which the Goverrment is responsible, and an equitable
adjustnent will be made in the contract price for any such repalr or
replacenent of Government-furnished property made at the direction of
the Governnent. Any repair or rplaccnment for which the Contractor
is responsible under the provisions of this contract shall be accon-
plished by the Contractor at its own cxpense.

(£) (1) Bxcept for loss, destruction or damnge resulting from a
fallure of the Contractor, duc to willful nisconduct or lack of good
faith of any of the Contractor'!s managerial personncl as defined
herein, to maintain and adninistor the program for the maintenance,
repair, protection and preservation of the Governnment-furaished pro-
perty as required by paragraph () hereof, and except as specifically
provided in clausc (s)........of this contract or in the clausc or
clauscs of this contract designated in the Schedule, the Contractor
sholl not be liable for loss or destruction of or damage to the Gov-
ernnent-furnished property (A) coused by any peril while the property
is in tronsit off the Contractor's preomiszs, or (B) caused by any of
the following perils whilce the property is on the Contractor's or sub-
contractor's premises, or on any other promises where such property
may properly be located, or by romewal fhavefrom boecausae .af any of the
following perils: S
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(1) Fire, lightning; windstorm, cyclone, tornado, hail; explo-
sion; riot, riot attending a strike, civil commotion; vandalism and mali-
cious mischief; sabotage; aircraft or objects falling therefrom; vehilcles
running on land or tracks, excluding vehicles owned or operated by the
Contractor or any agent or employee of the Contractor; smoke, sprinkler
leakage; earthquake or volcanic eruption; flood, meaning thereby rising
of a body of water: hostile or warlike action, including action in hin-
dering, couwbating, or defending against an actual, impending or expec®ed
attack by any government or govereign power {de Jure or de facto), or by
any authority using military, naval, or air forces, or by an agent of any
such government, povwer, authority, or forces; or

(II) Other peril, of = type now listed above, if such other
peril is customarily covered by insurance (or by a reserve for self-
ingurance) in accordance with the normal practice or the Contractor, or
the prevalling practice in the industry in which the Contractor is en-
gaged with respect to similar property in the same general locale.

The perils as set forth in {A) and (B) above are hercinafter called
"excepted perils.”

This clause shall not be ¢ mstrusd as relieving a subcontractor from
liability for loss or destruction of or damage to the Government-Furnished
property while in 1its possession or control, except to the extent that
the subcontract, with the prior approval of the Contracting Officer, may
provide for the relief of the subcontractor from such lisbility. In the
absence of such approval, the subcontract shall contain appropriate pro-
vislons requiring the return of all Government-Furnished property in as
good condition as when received, except for reasonable wear and tear or
for the utilization of the propurty in accordance with the provisions of
the prime contract.

The term "Contractor's mensserial persomnel" as used herein means
Che Contractor's direcetors, officers and any of its managers, superin-
vendents, or other equivalent representatives who have supervision or
direction of (I) all or substantially all of thc Contractor's business;
{II) all or substantially all of the Contractor's operation at any one
plant or separate location at which the contract is being performed;

“\(III) a scparate and complete ms jor industrial operation in connection

with the performance of this contract.

(ii) The Contractor represents that it is not including in the
price hereunder, and agrees that it will not hercatter include in any
price to the Government, any charge or reserve for insurance (including
self-insurance funds or reserves ) covering loss or destruction of or
damage to the Goveroment-furnisk.d property caused by any excapted
peril.

(iii) Upon the happening of loss or destruction of or damage
to any Government-furnished property caused by an excepted peril, the
Contractor shall notify the Contructing Officer thereof, and shall
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communicate with the Loss and Scivage Organization, if any, now or here-
after designated by the Contracting Officer, and with the assistance of
the Loss and Salvage Organization so designated (unless the Contracting
Officer has directed that no such organization be employed), shall take
all reasonable steps to protect the Goverument-furnished property from
further damage, separate the damaged ond undamaged Government-furnished
property, put all the Government-furnished property in the best possible
order, and furnish to the Contraeting Officer a statement of: (4) the
lost, destroyed and damoged Government-furnished property‘(B) the time
and origin of the loss, destruction or damage, (C¢) all known intercsts
in commingled property of which the Goverament-furnished property is a
part, and (D) the insurance, if any, covering any part of or intercst

in such commingled property. The Contractor shall be reimbursed for

the expenditures made by it in performing its obligations under this sub-
paragraph (iii)(including charges made to the Contractor by th: Loss and
Salvage Organization, cxcept any of such charges the payment of which
the Government has, at its opticn, assumed directly), to the extent ap-
proved by the Comtracting Officer and set forth in a Supplemental Agree-
ment.

(iv) With the approval of the Contracting Officer after loss
or destruction of or damage to (hvernment-furnished property, and sub-
Ject to such conditions and limitations as may be imposed by the Con-
tracting Officer, the Contractor may, in order to minimize the loss to
the Government or in order to pormit resumption of business or the like,
sell for the account of the Government any item of Government-furnished
property which has been damaged heyond practicable repair, or which is
so comuingled or combincd with property of others, including the Con-
tractor, that separation iz impiroeticable.

(v) Except to the extert of any loss or destruction of or
damage to Government-furnished property for which the Contractor is ro-
lieved of liability under the foregoing provisions of this clause, and
exespt for reasonablc wear and tear or depreciation, or the utilization
of the Govermment-furnished property in accordance with the provisions
of this contract, the Government-furnished property (other than property
permitted to be sold) shall be iturned to the Government in as good
condition as when received by the Contractor in connection with this
contract, or as repaired under puragraph (e) above.

(vi) In the event the Contractor is reimbursced or compensated
for any loss or destruction of o» damage to the Government-furnished
property, caused by an excepted neril, it shall equitably reimburse the
Government. The Contractor shall do nothing to prejudice the Government's
rights to recover against third jarties for any such loss, destruction or
damage and, upon the request of the Contracting Officer, shall at the
Govermment 's exponse, furnish to the Government all reasonable assistance
and cooperation (including the prosecution of sult and the execution of
instruments of assignment in faver of the Government) in obtaining re-
covery. In addition, where a subcontractor has not been relieved from
liability for any loss or destruction of or damoge to the Government-
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Furnished property, the Centractor shall enforce the liability of the
subcontractor for such loss or Gestructioa of or damage to the Govern=-
nent-Furnished property for the benefit of the Government.

(vii)(Where applicable ). In the event any aircraft are to be
furnished under this contract, cny loss or destruction of, or damage to,
such aircraft or other Government-furnished property occurring in con-
nection with operations of said cireraft will be governed by the clause
of this contract captionzd "Flight Risks", to the extent such clausc is,
by its terms, applicable.

(g) The Government shall ot all reascnable times have access to
the premises wherein any Govermicnt-furnished property is located.

(h) Upon the completion of this contract, or at such carlicr date
as may be fixed by the Contracting Officer, the Contractor shall subnit,
in a form acceptable to the Contracting Officer, inventory schedules
covering all items of Governnent-furnished property not consumed in the
performance of this contract (including aany resulting scrap), or not
theretofore delivered to the Goveriment, and shall deliver or make such
other disposal of such Governmert-furnished property, as may bce directed
or authorized by the Contracting Officer. Recoverable scrap from Gov-
eroment~furrished property shall be reported in accordance with a pro-
cedure and in such form as the Contracting Officer may direct. The nct
proceeds of any such disposal shall be crzdited to the contract price or
shall be paid in such other mantcr as the Contracting Officer may direct.

(i) Direetions of the Contracting Officer and cormmunications of
the Contractor shall be in writing.

31. TERMINATION FOR CONVENIENCE OF THE GOVERNMENT

(a) e performance of work under this contract may be terminated
by the Government in accordance with this clausc in whole, or from time
to time In part, whenever the Contracting Officer shall determine thot
such termination 1s in the best interest of the Government. Any such
termination shall be effectad by delivery to the Contractor of a Notice
of Ternination specifying the extent to which performance of work under
the contract is terminated, and the date upon which such termination be-
cones effective.

(b) After receipt of a Notice of Termination, and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the dnte and to the extent specificd in the
Notice of Termination; (2) placc no further orders or subcontracts for
materials, services, or facilitics cxeept as may be necessary for cou-
pletion of such portion of the work under the contract as is not ter-
minated; (3) terninate all orders and subcontracts to the extent that
they relate to the perfornmance of work terminated by the Notice of Ter-
mination: (4) assign to the Governnent, in the monner, at the tinmes, and
to the extent directed by the Contracting Officer, all of the right,
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title, and interest of the Contractor under the orders and subcontracts
so terminated, in which case the Government shall have the right, in its
diseretion, to settlec or pay any or all claims arising out of the ternina-
tion of such orders and subcontracts; (5) settle all outstanding liabi~
lities and all claims arising out of such teruination of orders and sub-
contracts, with the approval or ratification of the Contracting Officer,
to the extent he may require, which approval or ratification shall be
final for all the purposes of this clausc; (6) trausfer title and deliver
to the Government, in the monuner, at the times, and to the extent, if any,
directed by the Contracting Offic.r, (i) the fabricated or unfabricated
parts, work in process, completed work, supplies, and other material pro-
duced as a part of, or acquired in connection with the performance of,
the work terminated by the Notice of Termination, and (ii) the completed
or partially completed plans, drowings, information, and other property
which, if the contract had been corpleted, would have been required to

be furnished to the Govermnent, (7) usce its best efforts to scll, in the
manner, at the times, to the extent, and at the price or prices dirccted
or authorized by the Contracting Officer, any property of the types re-
ferred to in provision (6) of this paragraph, PROVIDED, HOWEVER, that the
Contractor (1) shall not be required to extend credit to any purchaser,
and (ii) may acquire any such preperty under the conditions prescribed
by and at a pricc or prices approved by the Contracting Officer; and
PROVIDED further that the proceeds of any such transfer or disposition
shall be applicd in reduction of any paynents to be made by the Govern-
nent to the Contractor under this Contract or shall otherwisc be credited
to the price or cost of the work covercd by this contract or paid in such
other ranncr as the Contracting Cfficer may direct; (8) complete perfor-
manee of such part of the work as shall not have been terminated by the
Notice of Termination; and (9) toke such action ag nay be nccessary, or
as the Contracting Officer may dircet, for the protection and prescrva-
tion of the property related to this centract which is in the possession
of the Contractor and in which the Govermaent has or may acquire an
intercst. At any tine after expiration of the plant clearance period, as
defined in Scetion VIII, Arnmed Scrvices Procuremcnt Regulation, as it may
be anended from tine to-timey-the Contractor nay submit to the Contrac-
ting Officer a list, certificd as to quantity and quality, of any or all
items of termination inventory not previously disposed of, exclusive of
items the disposition of which has been dirceted or authorized by the
Contracting Officer, and may rcequ.st the Government to rcemove such itams
or cnter into a storage agreenent covering theim. Not later than fiftecen
(15) days therceafter, the Governn.nt will accept title $o such items and
reriove them or enter into a storasse agrecment covering the sane, PROVIDED
that the list submitted shall be subjeet to verification by the Contrac-
ting Officer upon removal of the itaus, or if the items are stored, within
forty-five (us) days from the dat.: of submission of the list, and any
neeessary adjustiient to corrcet the list as submitted shall be mnde prior
to final scettlencent.

(c) After receipt of a Notice of Termination, -the Contractor shall
subnit to the Contracting Officer its ternination elaim, In the foria and
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with the certification prescrib:d by the Contracting Officer. Such clain
shall be subnitted pronptly but in no event later than two ycars from

the effective date of teruination, unlecss onc or more extensicns in wrif-
ing are granted by the Contracting Officcr, upon request of the Contrac-
tor made in writing within such: two~year period or authorized extension
thereof. However, if the Contracting Officer determines that the facts
Justify such action, he may recoive and act upon any such termination
clain at any time after such two-ycar period or any cxtengion thercof.
Upon failure of the Contractor to submilt its termination clainm within

the tine aliowed, the Contracting Officer may determine, on the basis of
inforuation available to him, the amount, if any, due to the Contractor
by reason of the terination and shall thercupon pay to the Contractor the
ancunt so deternmined.

(a) Subject to the provisions of paragraph {c), the Contractor and
the Contracting Officer may agree upon the whole or any part of the
anount or amounts to be paid t. the Contractor by reason of the total
or partial termination of work pursuant to this clause, which amount
or amounts may inelude a reasouable allowance for profit on work donc.
The contract shall be amcnded nccordingly, and the Contractor shall be
paid the agreed amount. Nothing in parcgraph (¢) of this clausc, pres-
cribing the amount to be paid to the Comtractor in the event of failure
of the Contractor and the Contracting Officer to agree upon the whole
anount to be paid to the Controctor by reason of the termination of work
pursuant to this clausc, shall be deened to limit, restrict, or otherwisc
deternine or affeet the amount Hr anounts which may be agreed upon to be
paid to the Contractor pursuant to this paragraph (a).

(¢) 1In the event of the failure of the Contractor and the Contrac-
ting “.Officer to agrec as provided in peragraph (d) upon the whole amount
to be paid to the Contractor by reason of the termination of work pursuant
to this clausc, the Contracting Officer shall determine, on the basis of
information available to hin, the anount, if any, due to the Contractor
by reason of the termination and shall pay to the Contractor the amounts
deternined as follows:

(1) Por completed supplics accepted by the Government (or sold
or acquired as provided in parngraph (b)(7) above) and not theretofore
paid for, a sun cquivalent to the aggregate price for such supplics conl-
puted in aceordance with the price or prices specificed in the contract,
appropriately adjusted for any saving of freight or other charges:

(2) The total of --
(i) The costs incurred in the performance of the work termina-
ted, including initial costs and preporatory cxpensce allocable thereto,

but exclusive of any costs attributable to supplices paid or to be paid
for under paragraph (c)(1) heroHf;
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+ of work under subcontracts or ordere, us provided 1in paragre (g)(ﬁ) above, which

are properly charpeable to the tersina’ed portion of the coatract {exclusive of

smounts paid or psyable on secount of supplies or muteriels delivered or asrvices

furnished by subcontractors or yendore prior to the effective date of the Notice

 of Termination, which amounts shall be included in the costs payable under (1)
abovs). : o

(141) A sum equal to 2% of that part cf the emount determined under (i) .
which represents the cost of erticles and materisls not processed by the Contractor, N
plus a sum equal to 8% of the remaindar of such amount, but the aggregate of such \
suns shall not exceed &% of the whole of the amount determined under subdiviaion
(1) above, which amount for the purpose of this subdivision (1ii) shall exclude
any charges for interest on borrowing; provided, however, that if it dppeers that
the Contractor would have sustained a loas on the sntiré contract had 1t been
‘completed, no profit shall be includec or allawed under this subdivision (111) end
an sppropriate adjustiment shall be macs reducing the amount of the settlement to
reflect the indiceted rate of loss, :

%

(3) The reasongble cost of stitlement, including accounting, legsl,
lerical, and other expenses reasonabiy necessary for the preparation of settlement
claims and supperting data with respect to the terminated portion of the contract
and for the teramination and settlemer: of subcontracts thereunder, together with
reasonable storage, transportation, end other costs {ncurred in comnection with the
protection or disposition of priperty allocables to this contract.

The total sum to be paid to the tontractor under (1) and (2) of this paragraph
(o) shall not exceed the total contrect price as raduced by the smount of payments
othervise made and as further redu¢ei by the coniract price of work not terminated.
Except for normal spoilage, and except to the extent that the Governmeni shall
have otherwise expressly asaumed the risk of loss, there shall be excluded from the
amounts payable to the Contractor as provided ia paragraph (»)(1) and parsgraph
(e){2)(1), the fair value, as determlied by the Contracting Officer, of properiy
which is destroyed, lost, etolen, or ilamaged #0 as to become undeliversble to the
Government, or t0 & buyer pursuant to paragraph (L){(7).

. (f) Any determination of cosis under paragrsph (c) or (e) hereof shall be
scaverned by the Statement of Principles for Consideration of Costs sel forth in
Part 4 of Section VIII of the Armed Jervices Procurement Regulation, as in effect
on the date of this contract. '

(g) The Goatractor shall have las right of appeal, under the clause of thls
contrect entitled "Disputes,® from ecy determination made by the Contracting Officer
wnder psragraphs (c) or (e) above, except that if the Contractor has falled to
gubmit 1ts claim vithin the time provided in paragraph (c) above and has failed
to request extansion of such time, be shall have no’ such right of appeal. In
extension of such time, he shall nave no such right of appeal. In any case
where the Contracting Officer has mede a determingtion of the amount due under
paragraph (c) or () sbove, the Goveroment ansll pey to the Contractor the
folloving: (i) if there is no right of appeal hersunder or if po timely sppeal
has been taken, the amount so determined by tne Contracting Officer, or (11) 1r
an appeal has been taken, the amount finally determined on such sppeal.
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(h) In arriving at the amount duc the Contractor under this clause
there shall be deducted (1) all waliquidated advance or other unliquidated
pPayments on account therviofore made to thie Contractor, (2) any claim
vhich the Government may have agninst the Contractor in connection with
this coutract, and (3) the agreed price for, or the proceeds of sale of,
any materials, supplies, or other things acquired by the Contractor or
sold, pursuant to the provisions of this clause, and not otherwise re-
covered by or credited bo the Government.

() If the terminotion her.under be partial, prior to the settle-
mont of the terminated portion of this cortract, the Contractor may file
with the Contracting Officer a roguest in writing for an cguitable ad-
justmonﬁ of the price or prices speeified in the contract relating to
the continued portion ¢f the comtract (the portion not terminated by
the Notiee of Termination), and suach equitable adjustment as may be
agrecd gpon.shall be made in such price or prices

(js The Government may from time to time, under such terms and con-
ditions ‘ug it may prescribe, moke pariial payments and payments on account
against cists incurred by the Contractor in connccetion with the terminated
portion of this cowntract whenever in the opinion of the Contracting Offi-
cer the aggregate of such paymeots shall te within the amount to which
the Controctor will be entitled horeunder. If the Hotal of such payments
is in excesg of the amount finally agreced or dcetermined to be dus under
this clausoj such execess shall be payable by the Contractor to the Gov-
ernment upon demand, together wita interest computed at the rate of 5%
per anmml, for the period from ti: date sueh cxeess payment is received
by thz Contractor to the date on which such excess is repaid o the Gov-
ernment; provided, however, thoi no intercst shall be charged with res-
pect to ahy such excess payment attributakle to a reduction in the Con-
tractor's ¢laim by reason of rceteation or other disposition of termina-
tion inventory until ten days aftvoer the date of such retention or dis-
position.

|

(k) Unless otherwisce providad for in this contract, or by appli-
cable statute, the Contractor, from the effective date of termination
and for a period of six years cftor final setblement under this con~
tract, shall prescrve and make avnilable to the Government at all rca-
gonable times at the office of thoe Contractor but without direet charge
to the Government, all its books, records, documents, and othor cevidence
bearing on the costs and expenses of the Contractor under this contract
and relating to the work terminat.ed hercunder, or, to the extent ap-
proved by the Contracting Officer, photographs, micro~photographs, or
other authentic reproductions tho reof.

32  PAYMENTS
The Contractor shall be paid, upon the subnission of properly cor-
tified invoices or vouchers, the prices shipulated herein for supplies

delivered and acecepted or services rendered and accepted, less deductions,
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if any, as herein provided. Unigss otherwise specified, poayment will
be made on partial deliverics accepted by the Government when the
amount duc on such deliverics so warrants; or, when requested by the
Contractor, payuent for accepted partial deliveries shall be mode whon-
ever such payment would equal cr cxceed either $1,000 or 50% of the
total amount of this contract.

33. DEFAULT

(a) The Government may, subject to the provisions of paragraph
(b) below, by written Notice of Default to the Contractor, terminate
the whole or any part of this contract ia any one of the following cir-
cumstances:

(i) If the Contractor fails to make delivery of the supplics or
to perform the services within the time specified herein or any cxten-
slon thercof; or

(ii) If the Contractor feils to perform any of the other provi-
sions of this contract, or so fuils to make progress as to endenger
performance of this contract in accordance with its terms, and in either
of these two circumstonces doce not cure such failure within a period
of 10 days (or such longer pericd as the Contracting Officer way auth-
orize in writing) after receipt of notice from the Contracting Officer
specifying such failurc.

(b) The Contractor shall not be liable for any cxcess costs, if
any failure to perform the contract arises out of causes beyond the
control and without the fault or ncegligence of thoe Contractor. Such
causes include, but arc not restricted to, acts of God or of the
public encmy, acts of the Government, fires, floods, epidemics, gquar-~
antine restrictions, strikes, freight eubargocs, unusually severc
weather, and defaults of subcontractors duc to any of such causcs
unless the Contracting Officer shall determine that the supplies or
services to be furnished by the subcontractor werce obtainable from
other sources in sufficicnt tir.. to permit the Contractor to meet the
required delivery schedule

(c) In the event the Governnent terminates this contract in whole
or in part as provided in paragraph (a) of this clause, the Government
nay procure, upon such terms and in such manner as the Contracting
Officer may deen appropriate, supplics or services sinmilar to thosc so
ternminated, and the Contractor shall be liable to the Government for
any excess costs for such sinilar supplies or services, PROVIDED that
the Contractor shall continue the performance of this contract to the
extent not terminated under the provisions of this clausc.

(d) If this contract is t.rminated as provided in paragraph (a)
of this clause, the Govermment, in addition to any other rights pro-
vided in this clause, may require the Contractor to transfer title
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and deliver to the CGovernment, in the menner and to the extent
directed by the Coniracting Officer, (1) any completed supplies,

and (11) such partislly ccmpleted supplies end materials, parts,
tools, dles, jilgs, fixtures, plens, drawings, information and con-
tract rights (hereinafter called "manufacturing materials") as the
Contractor has specifically produced or specifically acquired for
the performance of such pert of this contract as has been terminated;
and the Contractor shall, wpon direction of the Contracting Officer,
protect and preserve property in possession of the Contractor in
vhich the Government has &n interest. The Government shall pay to
the Contractor the contract price for completed supplles delivered
to and accepted by the Government, and the amount agreed upon by the
Contractor and the Contracting Officer for menufascturing materials
delivered to end accepted by the Government ead for the protection
and preservation of property. Feilure to agree shall be a dispute
concerning a question of fact within the mesning of the clause of
this contract entitled "Disputes."

(e) If, after notice of termination of this contract under
the provisions of paragrarh (a) of this clause, it is determined
that the failure to perform this contract is due to causes beyond
the control end without the favlt or negligence of the Contractor
pursuant to the provisions of paragraph {b) of this clause, such
Notice of Default shall be deemed to have been 1issued pursuant to
the clause of this contract entitled "Termination for Convenience
of the Government" and the rights and obligations of the parties
hereto shall in such event be governed by such clause. Except as
otherwise provided in this contract, this paragraph (e) applies only
if this contract is with e military department.

(f) The rights and remedies of the Government provided in this
clause shall not be exclusive and are in addition to any other rights
and remedies provided by law or under this contract.

3%. SUBCONTRACTS FOR WORK OR SERVICES

(a) No contract shall be made by the Contractor with any other
party for furnishing eny cf the completed or substantially completed
articles, spare parts or work, herein contracted for, without the
written approval of the Contracting Officer as to sources.

(b) The Contractor shall give spscific advance notification
to the Comtracting Officer of any proposed subcontract hereunder
vhich (1) is on a cost or cost-plus-a-fixed-fee basis, or (i1) is
on & fixed-price basis exceeding in dollar amount either $25,000
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{c) The Contractor shall ruot, without the prior written cou-
sent of the Contraciing Officer, place suy subccatract which (1)
is on a cost or coei-plus-i~fixed-fee basis, or {11) i3 on a fixed-
price basis exceeding in dollar smount either $25,000 or five percent
(5%) of the total amount of thie contract; or (1ii) provides for the
fabricstion, purchase, rental, installation or other scquisition, of
sny item of industrial facilities, or of speclal tocling heviong &
vdlue in excess of $1,000, or (iv) 1s. on'a time-and-material or lebor=-
hour besis.. The Contracting Off:cer may,-in hie dlscretion, ratify
in writing any such subcontract; such action shall congtitute the
consent of the Contracting Officer as required by this paragreph (ec).

(d) ‘The Contractor asgrees that no subcontrect placed undsr
this contract shall prowvide for payment on .a cost-plv -a-percentage-
of-cost basis.

(e) ‘e Contracting Officer mmy, in hie discretion, specifi-’
cally approve in writing any of the provisions of s subcontract.’
However, such approval or the ccusent of the Contracting Officer
cbteined as required by thls clause shall not be construed to con-

stitute a determination of the acceptability of the subcontract price, - ]

unless such approval specifically provides that 1t coastitutes s
determination of the acceptability of the subcotitract price.

= - -(£) The Contracting Officer may approve all or any part of the
Contractor’s purchasing system and from time to:time rescind or reln-
state such spproval. Such approval shall Be deemed to fulfill the
requirements .for cbtaining the C-ontracting Officer's consént to sub-
contracts &s prescribed in parmgraph (c) above.

35. ALTERATIONS IN CONTRACT

The following alteraticns were made im this contract prior to’
signature thereof by the parties to this contract: °

Paragraphe (b)(c)(1)(e) an3 [t} in Qanse 34, SUBCANTRACES FOR
WORK OR SERVIOES, vere daleted.
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